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Prefix Serial

DATE RECEIVED

I |

Name of Offering (O} check if this is an amendment and name has changed, and indicate change.)
Issuance of 1,687,905 of Series A membership units and 10,000,000 Common membership units.

Filing Under (Check box{es) that apply): {7 rute 504 O Rule 505 B8 Rule 306 [ Section 4(6) [ uLoe
Type of Filing: ¥ New Filing O Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer _
Name of Issuer (0 check if this is an amendment and name has changed, and indicate change.)
Pinnacle Direct Marketing, LLC \\“ “\
Address of Executive Offices {Number and Street, City, State, Zip Code) 1 Telephone Number (Inc!
8500 Higuera Street, Culver City, CA 90232 (310) 840-5000 08057292
Address of Principal Business Operations {Number and Stieet, City, State, Zip Codc) Telephone Number (Inclu. | . —oe.,

(if different from Executive Oxlices)

PROCESSED
Bricf Descuiption of Business
Product merchandising. Mﬂﬂk’(
BN

Type of Business Organizinion

O corporation 2 timited partnership, alteady l'muuTHOMSON REUTERS [ other (please specify): limited liability company

O business wust 0 limited partnership, to be formed
Actual or Estimated Diate of Incorporation or Organization: 6 2007 .
B Actual . O Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Musr File: All issuers making an offering of securities in reliance on an exenption under Regulation 1) or Section 4(6). 17 CFR 230.501 et seq. or 15 U.5.C, 77d(6).

When to File: A notice must be {iled no later than 15 days afler the first sale of securities in the offering, A notice is deemed filed with the U.S. Securitics and Exchange Commission (SEC) on the
earlier of the date it is received by the SEC a1 the address given below or, if received at that address after the date on which it is due. on the date it was mailed by United States registered or
certified mail to that address, *

Wiere 1o File: U.S. Securities and Exchange Commission. 430 Fitth Street. N.W.. Washington. D.C. 20549,

Copies Regnired: Five_(5) copies of his nolice nust be filed with the SEC. one of which must be manually signed.  Any capies not manually signed inust be photocopies of the manually signed
copy or bear typed or printed signatures.

Informaiion Required: A new filing must contain all information requested. Ainendments need only report the name of the issuer and otfering. any changes thereto, the information requested in Pan
O, aned any material changes Trom the information previously supplied in Parts A and 3. Part E and the Appemdix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This netice shall be used 1o indicate relionee on e Unitorm Limdlesd Oering Exemption (ULOE) fon sales of seeurities in those siates that have adopted ULOHE sud that beve adopred this form,
Issuers redving on LLOE must e o separine notice with the Seeurities Adminisiztor in cach state wheie sales are 1o be, of have been made. 1t o siate requires the payment ol i fee @5 a
precondition to the elrit e the exemption. o e inthe proper amount shall aceompan this Gorm This notice shatk be Gled in the appropriale states inaceordance with siate law The Appendis 1o
e notice constitutes a part af this notiee and must be compleied.

ATTENTION

I'ailure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice,

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
SEC 1972 (29T 1 o' )
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A. BASIC IDENTIFICATION DATA
-

2. Enter the information requested for the following:

*  Each promoter of the issuer, if the issuer has been erganized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+  Each general and managing partner of partnership issuers.

Check . [ Promoter [® Beneficial Owner B9 Executive Officer = Director 0] General andfor
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)}

Flicker, Jonathan

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Pinnacle Direct Marketing, LLC, 8500 Higuera Street, Culver City, CA 90232

Check O Promoter B9 Beneficial Owner [ Executive Officer [® Director 1 Gener! and/or
Box(es) that Managing Partner
Apply:

Full Name {Last name first, if individual)

Flicker, Blair

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Pinnacle Direct Marketing, LLC, 8500 Higuera Street, Culver City, CA 90232

Check Boxes 1 Promoter [®] Beneficial Qwner ] Executive Officer B4 Director [ General and/or
that Apply: Managing Partner
Full Name (Last name f{irst, if individual)

Gould, James M. '

Business or Restdence Address (Number and Street, City, State, Zip Code)

¢/o The Walnut Group, 312 Walnut Street, Suite 1151, Cincinnati, OH 45202

Check Boxes [ Promoter B Beneficial Owner O Executive Officer [® Director B General andfor
that Apply: Managing Partner
Full Name (Last name first, if individual)

Levin, Benjamin S.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Pinnacle Direct Marketing, LLC, 8500 Higuera Street, Culver City, CA 90232 .

Check Boxes (O Promoter (* Beneticial Owner [ Executive Officer & Direcior O General andfor

that Apply:

Managing Partner

Full Name {Last name first, il individual)
Linton, John

Business or Residence Address (Number and Sirget, City. State, Zip Code)
¢/o Pinnacle Dircet Marketing, LLC, 8500 Higuera Street, Culver City, CA 90232

Check Boxes O Promoter (¥ Beneficial Owner OO Executive Officer
that Apply:

Director

[0 General and/or
Managing Pariner

Full Name (Last name first, if individual)
Mayerson, Frederick H.

Business or Residence Address (Number and Surect, City, State, Zip Code)
¢/o The Walout Group, 312 Walnut Street, Suite 1151, Cincinnati, OH 45202

Check Boxes [ Promoter O Beneficial Owner O Executive Officer L Director O Genenl andfor
that Apply: Managing Partner
Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, Staie, Zip Codce)

Check O Promoter O Benelicial Owner O Executive Officer O Dircctor O General and/or
Boxtus) that Managing Partner
Apply:

Full Name (Last name first, i individualy

Business or Residence Address (Number and Street, City, State, Zip Codve)

390451 215D




. B. INFORMATION ABOUT OFFERING
|
1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering?.......c.occeivmvniicciicnviiceceee. Y8 No _X
Answer also in Appendix, Column 2, if filing under ULOE

2, What is the minimum investment that will be accepted from any INdIVIUEI? ..o e e s NIA

3. Does the offering permit joint ownership of @ SINZIC URIIT.......co.oreiemrreie et rescs oo et esease s rinsessessesesesesseemsesseareercensens T ES No_X

4,  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. [f a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five {5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

NOT APPLICABLE
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check “All States™ or check indiv'idunl SIS Y eeteeteeeetieaiiteveteste i beseeseetsebentesbeacseesartaseaseaseasss e saet e bt esseeeAs s ao et e ek est S s Rase At eeebeA b ea 1A e aS et s e RenesseAen e n e sesaen nreae et e nEetaeerten 0O Al States
[ALI [AK] IAZ) [AR] [CAl 1COI (€T [DE] (DCI [FLI 1GAj [Hi| 1Dl

[iL] (IN) 11A) {KSI IKY] ILA| [ME]| IMD] [MA] IMI} IMN] IM3] IMGOj

|MT] [NE| [NV [NH]| [NJ) INM| [NY] [NCy [NDy . |OH| [OK] |OR} |PA}

[RI] [SC| |SD} [TN} ITX]) |UT]| [VT} IVA] [VA] |WV] {WI) |WY] IPR]

Full Name (Last name firs, il"individual)

Business or Residence Address {(Number and Sueer, City, Sute, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

L T Y Y o Tl 4 T TN R TE LT T TP OO U OO VT U T U PR O All Siates
IAL) 1AK| 1AZ) IAR] ICA} [CO| ICTI IDE]| 1DC) [Ful [GAl [Hl} (ID|

[ IiN] l1A] IKS) KY)  {LA| IME| IMB) IMA| (M) [IMN| [MS] IMO|

IMT] INE| INV] INH] INJ] INM] INY) INC| IND) {OH -~ |OK|} [OR] IPA]

131 15C| 1so| ITN| ITX| UT) IVT] [VA} VAl WV |WI) |WY) IPR]

Full Name (Last name first, if individual)

Busin;:ss or Residence Address {Number and Street, City, State, Zip Code) )

Name of Associaled Broker or Dealer

States in Which Persen Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “Al S1ates™ 08 ChcK INAIVIHUAT SHINCS) ... es sttt s st eas et s et es s eas st sn s e s s nsssesesssmsesssmseassesssessassesemnsnsssnsesesesenssemnnsenennss k) AAT] SKITES
AL} 1AK] [AZ] 1AR] [CA| Icoj Icy IDE| inC| {FL| [GAY (HI] {1D]

JLL| (1N [1A] IKS KY]| [LA] [ME| [MB) INA| (M) [MN] [MS [MUy

Ml INE| [NV] N [NI} [NM| INY] [NC| IND) FOH| [OK| JOR] PA|

IRI| 15C| 1SD)| TN [TX| uT) (VT [VA| (VA IWvy (W1 FWY] (PR}

Jol6
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.  Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “07 if answer is “none” or “zero.” 1If the
transaction is an exchange offering, check this box O and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Secunity Aggregaie Amount Already
Offering Price Sold
DIEDL ... vveeetetieet ettt et eaees s e e e sme et A ek AR HA RS eA R AR r e e R pr RS arse R b $ 5
EQUILY oo s rarns s s sass e s emasssenesessn s shess e b bast e eab e ra s ana s bens s bant b s sanns e bens e eren s 5
0 Common O
Convertible Secunties (including wamants)........., s 3
Partnership IMerests.........cocoovveomveecvenienneceeenssenees bt e gt nene e $ s
Other (Specify: Common and Series A membership units) 3 2,101,486.00 5 2,101,486.00
L O OO SO UU SO EOU USRS 3 2.101,486.00 S 2.101,486.00
Answer also in Appendix, Column 3, if filing under ULOE,
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines, Enter “0” if answer is “none” or “zer.”
Number Aggregate
Investors Dollar Amount
of Purchases
ACCIEIted INVESIONS ......cooecee ettt et n s er s s s sns e res e 16 3 2,101,486.00
NON-2CCTEUIEU INVESIONS ..cooiiietiiee ettt et e 0 $ 0.00
Total {for filings under Rule 504 only) ..o s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
’ Type of Dollar Amount
Security Sold
Type of Offering
RUIE S04 oo oo eoeesee oo eeroeree st es e sroneee SR s
TOLAL. ettt et b ettt e re s e s S
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts refating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. I 1he amount of an expenditure is not
known, lumish an estimate and check the box 1o the left of the estimate.
TRNSTET AZENTS FEES oottt et sttt ] S
Printing and Engraving COSIS .........ccooi it e s 0 $
Legal Fees .o, $ 30,000.00
ACCOUNNG FEES oottt ittt ettt b et ettt et e et s a $
ENZINEEIINE FUCS. oottt et se e st s e emne st s semes s benaes O g
Sales Commissions (specify findurs” fees separately) ... . 0 3
Other Expenses (ldentify) ettt a $
TOUAL ettt et e bbb e ® $ 30.000.00

406
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total expenses furnished
in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the isSUer” ..........ooeviievivererveeeceeeas $.2,071,486.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown.
If the amount for any purpose is not known, furnish an estimate and check the box to the lefi of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payment to Officers, Payment To
Directors, & Affiliates Others
Salaries AN FBES ..o b Os Os
PUrchase Of Mol GSIALE ........omvv ettt st e b ] § Os
Purchase, rental or leasing and installation of machinery and equipment..........covvinni e, Os Os
Construction or leasing of plant buildings and facilities .......c..covvirieirrcrnnnernre s e s s Os
Acquisition of other businesses {including the value of securities involved in this offering that may be used
in exchange for the assets or securities of another issuer pursuant $0 @ MEIBET}.......coooeiiiiiiice i O s Os
Repayment of indebtedness. ...t st s Os ) Os
WOTKING CAPIAL. ... c.occrrererc et erem e secs st e seem s semn s s s e e s ems sem et s e pae e et s o e b b eb b ere et bR Os B 5 2.071,.4%86.00
Other (specify): Os Os
....................................... Os__  Os
Column FOMAIS....ovoc vt s st ) § (3 5 2.071.486.00
Total Payments Listed {column totals added)..........coooiiie s B¢ 5 2.071,486.00

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an endertaking by the tssuer to furnish to the U.S, Securitivs and Exchange Commission, upon written request of its stafT, th infonnation furmished by the issuer to any
nen-aceredited investor pursuant te paragraph (b)(2) of Rule 502. ey
Issuer (Print or Type) Sign ture (‘ < Date
Pinnacle Direct Marketing, LL.C

e Poops = S, 2008
Name of Signer (Print or Type) itlefof Signer (Print or Type)
Jonathan Flicker hiff Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)

Page 5 ol 6
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E. STATE SIGNATURE

t. s any party described in |7 CFR 230.262 presently subject to any of the disqua]}ﬁcation provisions of such rule?  N/A Yes No
O 3
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish to the state administrator of any state in which the notice is filed, a notice on Form D (17 CFR 239,500} at
such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to any state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Exemption
{ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of establishing that these
conditions have been satisfied. N/A

The issuer has read this notification and knows the contents 1o be tue and has duly caused this notice to be signed on its behalf by the undersigned duly authorized
person.

—
Issuer (Print or Type) Signgture ' Date
Pinnacle Direct Marketing, LLC <}\/ "
Z N—— Aagash- {, 2008

Name {Print or Type) Ttlleryrim or Type)
Jonathan Flicker Cltief Executive Officer

Instruction:
Print the name and tirle o the signing representative wnder is signatune for the state portion of tis Toom. Oue o of eveny sotice an Farm 1 most be manaally signed. Aay
copies not nanualtly signed must be photocopies v 1he manually signed copy or bem typed or printed sigmatuses.
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